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~ JG SUMMIT
HOLDINGS, INC.

43 FLOOR ROBINSONS EQUITABLE TOWER ADB AVE. COR. POVEDA RD. ORTIGAS CENTER, PASIG CITY
TEL NO.: 633-7631, 637-1670, 240-8801 FAX NO.: 633-9387 OR 633-9207

“ l“ US SEC EXEMPTION

JNENAANIL

05005961

17 January 2005

Judiciary Plaza
450 Fifth Street, N.W. i TS0
Washington, D.C. \d .
20549 US.A. 3 e
Re:  JG Summit Holdings, Inc. ;\; ‘z,'/'io/
>
Gentlemen:

In compliance with the requirement of Rule 12g3-2(b) under the US Securities
Exchange Act of 1934, please find attached the following:

1. Annual certification dated December 29, 2004 as to the attendance of the
directors of JG Summit Holdings, Inc. during board meetings for the fiscal
year ended December 31, 2004;

2. SEC Form 17-C dated January 7, 2005 regarding the official statement of
JG Summit Holdings, Inc. regarding the information contained in the news
article entitled “Gokongwei denies increasing stake in Singapore
company”;

3. SEC Form 17-C dated January 11, 2005 regarding the approval by the
Securities and Exchange Commission of the amendment of the By-Laws
of JG Summit Holdings, Inc.

Thank you very much.

Very truly yours,

‘7\/
ROS INDA F. RIVERA
% Corporate Secretary

Encl: as stated PR@CESSE

/mhd ' § FERB 22 2003
1 HOMSON
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|G SUMMIT Wi, T
HOLDINGS, INC. <y,

437 FLOOR ROBINSONS EQUITABLE TOWER ADB AVE. COR. POVEDA.RD. ORTIGAS CENTER, PASIG CITY
TEL. NO.:633-7631, 637-1670, 240-8801 FAX NO.: 633-9387 OR 633-9207

December 29, 2004

SECURITIES AND EXCHANGE COMMISSION o
SEC Building _ AR
EDSA, Mandaluyong City S

Attention: Atty. Justina F. Callangan
Director
Corporation Finance Department

Gentlemen:

Re: JG Summit Holdings, Inc.
Annual certification as to the attendance
of the directors during board meetings

Please find attached the annual certification as to the attendance of the directors of
JG Summit Holdings, Inc. during board meetings for the fiscal year ended December 31,
2004.

Very truly yours,
A
ROSALINDA F. RIVERA,

Corporate Secretary %

7kds/

i ANUIAL
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CERTIFICATE

I, ROSALINDA F. RIVERA, of legal age, Filipino, with office address at the 40™
Floor, Robinsons Equitable Tower, ADB Avenue comer P. Poveda St., Ortigas Center,
- Pasig City, after having been duly sworn in accordance with law, hereby certify that:

1. I am the duly elected and qualified Corporate Secretary of JG SUMMIT
HOLDINGS, INC. (the “Corporation”), with office address at the 43" Floor,
Robinsons Equitable Tower, ADB Avenue corner P. Poveda St., Ortigas Center,
Pasig City.

2. The meetings of the Board of Directors of the Corporation held during the fiscal
year ended December 31, 2004 were attended by the following:

Date of Meetings Attendees
January 13, 2004 John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go

Lily Ngochua

Ignacio Gotao

Gabriel C. Singson
Cornelio T.Peralta
Ricardo J. Romulo

Jose T. Pardo

February 12, 2004 John Gokongwei, Jr.

) James L. Go
Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson
Cornelio T.Peralta
Ricardo J. Romulo
Jose T. Pardo

March 11, 2004 John Gokongwei, Jr.
James L. Go
Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson
Comelio T.Peralta
Ricardo J. Romulo
Jose T. Pardo




Date of Meetings Attendees
April 13, 2004 John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go

Lily Ngochua

Ignacio Gotao

Gabriel C. Singson
Cornelio T.Peralta
Ricardo J. Romulo

Jose T. Pardo

May 3, 2004

John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua

Ignacio Gotao
Gabriel C. Singson
Cornelio T Peralta
Ricardo J. Romulo
Jose T. Pardo

May 26, 2004

John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua

Ignacio Gotao
Gabriel C. Singson
Comnelio T.Peralta
Ricardo J. Romulo
Jose T. Pardo

June 3, 2004

John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson
Cornetlio T.Peralta
Ricardo J. Romulo
Jose T. Pardo




Date of Meetings Attendees
July 22, 2004 John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go

Lily Ngochua

Ignacio Gotao

Gabriel C. Singson
Comelio T.Peralta
Ricardo J. Romulo

Jose T. Pardo

July 27, 2004

John Gokongwei, Jr.
James L. Go
Johnson Robert L.. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson
Comelio T.Peralta
Ricardo J. Romulo
Jose T. Pardo

August 2, 2004

John Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go

Lily Ngochua

Ignacio Gotao

Comelio T.Peralta
Ricardo J. Romulo

Jose T. Pardo

September 22, 2004

John Gokongwei, Jr.
James L. Go

Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson

| Cornelio T.Peralta

Ricardo J. Romulo
Jose T. Pardo




Date of Meetings Attendees
October 6, 2004 Jobn Gokongwei, Jr.
James L. Go

Johnson Robert L. Go, Sr.
Lance Y. Gokongwei
Patrick Henry C. Go

Lily Ngochua

Ignacio Gotao

Gabriel C. Singson
Cornelio T.Peralta
Ricardo J. Romulo

Jose T. Pardo

November 11, 2004

John Gokongwei, Jr.
James L. Go
Johnson Robert L. Go, Sr.

Lance Y. Gokongwei

Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson
Cornelio T.Peralta
Ricardo J. Romulo
Jose T. Pardo

Novémber 16, 2004

John Gokongwei, Jr.
James L. Go

Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua

Ignacio Gotao
Gabriel C. Singson
Cornelio T Peralta
Ricardo J. Romulo
Jose T. Pardo




Date of Meetings .- Attendees

December 6, 2004 Joln Gokongwei, Jr.
James L. Go

Lance Y. Gokongwei
Patrick Henry C. Go
Lily Ngochua
Ignacio Gotao
Gabriel C. Singson
Cormnelio T.Peralta
Ricardo J. Romulo
Jose T. Pardo

IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of

December, 2004 at Pasig City, Metro Manila.
ROSALINDA F. RIV ERA,'L

Corporate Secretary )} |

EC2OM0:,

SUBSCRIBED AND SWORN to before me t%s
2004 in :gﬁ%@; 1710y, (BEMEant fvho exhibited to me her
Community Tax Certificate N3 1ssued on January 13/ 2004 at Quezon City.

T5EL . (GORDOLA
& " Nothry, NGHT&ARY PUBLIC
Unul Decdfiber 31, 2008
1?;; II:II?): PTR No. 489324973 1/5/04; Q£

Book No.
Series of 2004!

/kds/
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SECURITIES AND EXCHANGE COMMISSION

SEC Form 17-C B -

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2 (c) THEREUNDER

* January 7, 2005

Date of Report (Date of earliest event reported)
SEC Identification No. 184044 3. BIR TIN: 350-000-775-860

JG SUMMIT HOLDINGS, INC.
(Exact name of registrant as specified in its charter)

Metro Manila, Philippines 6. Industry Classification Code:
(Province, country or other jurisdiction of
incorporation)

43rd Floor, Robinsons-Equitable Tower, ADB Ave. cor. P. Poveda St., Ortigas
Center, Pasig City : 1605
(Address of principal office) (Postal Code)

(632) 633-7631 to 40
Issuer’s telephone number, including area code

NA
(Former name or former address, if changed since last report)

Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the
RSA
Number of Shares of
Title of Each Class ~ Common Stock Qutstanding

Common 6,797,191,657

Indicate the item numbers reported herein:  Item 9




SEC form 17-C

JG SUMMIT HOLDINGS, INC.

11. Item 9 — Other Events

Please see the following attached documents:

Annex “A” - Letter of JG Summit Holdings, Inc. (the “Company”) to the
Philippine Stock Exchange (PSE) dated January 6, 2005 in
response to the fax letter of PSE in Annex “B” below.

Annex “B”- Fax letter of PSE to the Company dated January 5, 2005
requesting for an official statement from the Company

regarding the information contained in the news article in Annex
“C” below.

Annex “C”- News article entitled “Gokongwei denies increasing stake in
Singapore company” which appeared in the January 5, 2005
issue of Today.

- 0._

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the issuer has
duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

JG Summit Holdings, Inc.
(Registrant)
WA
January 7, 2005 Atty. Rosalinda F. Rivera,
(Date) Corporate Secretary

(Signature and Title)

/kds/
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. JGSUMMIT
HOLDINGS, INC.

437 FLOOR ROBINSONS EQUITABLE TOWER ADB AVE. COR, POVEDA RD, ORTIGAS .CENTEk, PASIG CITY
TEL. NO.: 633-7631, 637-1670, 240-8801 FAX NO.: 633-9387 OR 633-9207

Tanuary 6, 2005,

Philippine Stock Exchange

Disclosure Department

4™ Floor, Philippine Stock Exchange Center
Exchange Road, Ortigas Center

Pasig City

Attention: Ma. Pamela D. Quizon-Labayen
Head, Disclosure Department

Christine D. Soto
Analyst, Disclosure Department

Gentlemen:

PSE Code — HO 180 -

- We refer to your fax-letter dated January 5, 2005 requesting JG Summit Holdings,
Inc. (the “Company”™) to make an official statement with respect to the news article
entitled “Gokongwei denies increasing stake in Singapore company” published in the

January S, 2005 issue of Today.

Please be advised that the Compa‘n'y denies the statement quoted in the above-
mentioned news article on the purported acquisition by the Gokongwei group of

Singapore Land for Singapore $1 billion or P34 billion.

Very truly yours,

ROSALINDA F. RIVERA

Corporate Secretary

- A [\“-’"F}("ﬂ I
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4" Floor, Philippine Stock Exchange Center,

AMNE){II B i

To : ATTY. ROSALINDA F. RIVERA
' Corporate Secretary
Company : JG SUMMIT HOLDINGS, INC, .
Subject o “Gokengwel denies increasing stake in Singapore company”
Sent : Wednesday, January 05, 2005

The Philippine Stock Exchange, Inc.

2,

Dear Atty. Rivera:

This is in reference (o the attached news article entitied "Gokongwel denies increasing stake

in Singapore company” published in the January 5, 2005 issue of Today. The article reported
that:

“THE Gokongwei group yesterday denied it is increasing its stake in
United industrial Corp. (UIC), a listed Singapore holding firm which owns a
majority stake in property developer Singapore Land Lid.

A source close to the Gokongwei said the group has not increased its
stake in UIC, whﬁegrg jﬁ,ﬂagsh%p—hﬁdhwg*ﬁmrﬂ@—%u it Holdings owns 25

A

=

ingaporean ﬁewspapers have recently reported the Gokangwei grbup
cquired Singapore Land for Singapore $1 billion or P34 billion),

‘That's not true. The [Gokongwei} group already owns 25 percent of
UIC, which owns 72 percent of Singapere Land since 1999.... JG Summit
has owned shares in UIC since 1989,' the source said, when asked about
the reported Singapore Land acquisition. xxx"

In view thereof, we would like to request for an official statement from the Company with
regard to the information contained in the above-mentioned news article. We shall appreciate

receiving your response on the foregoing matter before 9:00 a.m. tomorrow, January 6,

2005, so that we may properly apprise the Trading Participants and the investing public of
the same, .

Very truly yours,
T e

CHRISTINE D. SOTO

Specialist, Disclosure Department

Noted by:

. PANELA D. QUIZON-LABAYEN
ead, Disclosure Depariment G\»J
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SECURITIES AND EXCHANGE COMMISSION
SEC Form 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2 (c) THEREUNDER

January 11, 2005
Date of Report (Date of earliest event reported)

SEC Identification No. 184044 | 3. BIR TIN: 350-000-775-860

JG SUMMIT HOLDINGS, INC.
(Exact name of registrant as specified in its charter) ' -

Metro Manila, Philippines 6. Industry Classification Code:
(Province, country or other jurisdiction of
incorporation)

43rd Floor, Robinsons-Equitable Tower, ADB Ave. cor. P. Poveda St., Ortigas
Center, Pasig City - 1605
(Address of principal office) (Postal Code)

(632) 633-7631 to 40

Issuer’s telephone number, including area code

NA

(Former name or former address, if changed since last report)

Securities registéred pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the
RSA

Number of Shares of
Title of Each Class Common Stock Qutstanding
Common 6,797,191,657

Indicate the item numbers reported herein:  Item 9




- SEC form 17-C

JG SUMMIT HOLDINGS, INC.

11. Ttem 9 - Other Events

Relative to our disclosure on July 22, 2004 regarding the approval by the
stockholders of JG Summit Holdings, Inc. (the “Corporation”) of the resolutions of
the Board of Directors amending the Amended By-Laws of the Corporation to
include a provision on the required procedures for the nomination and election of
independent directors pursuant to SEC Memorandum Circular No. 16 Series of
2002, this is to inform you that the Securities and Exchange Commission has
approved the amendment of the By-Laws of the Corporation.

A copy of the Certificate of Filing of the Amended By-Laws is hereby
attached. ‘

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the issuer has
duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized. '

JG Summit Holdings, Inc.

(Registrant) .
January 11, 2005 Atty. M § Rivera,
(Date) - Corporate Secretary

(Signature and Title)

/kds/
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 COMPANY REG. NO. 186044

CERTIFIOATE OF FLING OF AMENDED BY-LAWS
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' AMENDED BY-LAWS

OF

G SUMMIT HOLDINGS, INC.

ARTICLE I
SUBSCR ‘TEON ISSUANCE AND TRANSFER OF SHARES

SECTION 1. SUBSCRIPTIONS. Unpaid subscriptions to the capital stock of the
Corporation shail be due and payable in accordance with the terms of the subscription
agreement, if provided for, or at any time, or from time to time, as they shall be declare
due and pavable by the Board of Directors. Unless otherwise provided i the
subscription agreement, no interest shall be due on unpaid subscriptions until such
subscriptions are declared delinaucnt.

SECTION 2. STOCK CERTIFICATES. Each stockhelder shall be entitled to a
certificate for fully paid stock subscriptions in his name in the books of the Corporation
which shall be signed by the Chairman of the Board and Chief Executive Cfficer and
countersigned by the Secretary of the Corporation and seazled with the corporate seal
certifying the number of fully paid-up shares owned by him. All such certificate shall be
issued in consecutive order from a certificate book, and shall be numbered and registered
"1 the order in which they are issued, and on the stub of cach certificate issued ic him.
Bvery certificate returned to the Corporation for the exchange or transfer of shares shall
be canceled, and attached to the stock certificate book from which it originated. N
certificate evidencing previously issued shares shall be created until the old certificates
corresponding to such shares shall have been canceled and returned to its stock certificate
300K, The necessary documentary stamp taxes for the issuance of new certificates arising
from the transfer of shares shall be bome by the stockholder in whose favor such shares
are assigned or transferred.

SECTION 3. TRANSFER OF SHARES. Transfers of shares shall be made only
on the books of the Corporation by the holders in person or by attorney authorized by
power in writing, so as to show the name and citizenship or nationality of the parties to
the transaction. the date of transfer, the numbers of the certificates and the number of
shares trangfesred, and on the surrender of the certificates for such shares properly
endorseci. And upon such transfer the old certificate shall be surrendered o the

orporatioti ©V delivery thereof to the person in charge of the stock and transfer books
and ledgers; &r to such other person as the Board of Directors may designate, by whom it

-shalt be canceled, and new certificate shall thereupon be issued. All certificates

nresented for ‘ransfer to the Corporation must be stamped “CANCELLED” on the face
théreof togetter with the date of cancellation, and must be immediately attached to the
cotresponding stub in the steck book. ‘Whenever any transfer of shares shall be made for

CEXTIFIER MACHINE CDRY




collateral security, and not absolutely, such fact, if known to the Secretary or to said
transfer agent, shall be so expressed in the entry of the transfer. Provided that, no
issuance or transfer of shares of stock of the Corperation which would reduce the stock
ownership of Filipino citizens to less than the minimum percentage of the outstanding
capital stock required by law to be owned by Filipino citizens] shall be allowed or
permitted to be recorded in the books of the Corporation.

All transfer shall be valid and binding on the Corporation only upon the recording
thereof in the books of the Corporation, cancellation of the certificate surrendered to the
Secretary, and issuance of a new certificate to the transferee.

No share of stock against which the Corporation holds unoald claim shall be
transferable in the bocks of the Corporation.

SECTION 4. LGST, DESTROYED AND MUTILATED CERTIFICATES. The
holder of any stock of the Corporation shail immediately notify the Corporation of any
loss, desm;czioq or mutilation of the certificate therefore. Any stockhclder who claims
that his certificate of stock has been lost or destroyed shall file an affidavit in triplicate
with the L,orporauon stating the circumstances of such loss or destruction, and he shall
further give notice thereof by publication in a newspaper of general circulation in Manila
once a W@ok for three (3) consecutive weeks. After one (1) year from the date of the last
publication, if no contest has been presented regarding said certificate(s) of stock, a new
certificate or certificates marked “DUPLICATE” shall be issued to such stockholder,
vrovided that, a bond may be given in lieu of the one-year period required prior to
issuance of replacement pursuant to Section 73(2) of the Corporation Code equal to three
times the market value of the shares of stock represented by the certificate of stock lost,
stolen or destroyed as of the date of the written request for replacement certificate was
filed and provided, that the bond be issued by a surety corporation of good standing and
acceptable to the Corporation.

SECTION 5. ADDRESSES. BEvery stockholder and transferee shall furnish the

Secretary or frzmsfcv agent with his address to which notices may be served upon or

mailed to him. If any stockholder shall fail to designate any change in such address,

comorate notices shall be deemed properly served upon him by delivery or maﬂ dlrect d
o him at his last known postal address.

SECTION 6. TREASURY STOCK. All issued and outstanding stock of the
Corporation which may be purchased by or transferred to the Corporation shall becoms
v osteck and shail be held subject to disposition in accordance to the Seventh
\rtioe of the Articles of Incorporation. While such stocks are held by the Corporation,
ey chalin }ti'ner sete, noT participate in alv1dends

SECTION 7. FRACTIONAL SHARES. No certificate of stock shall be issued
evidencing CWH(‘Z“‘"Q‘D of a fractional part of a share.




ARTICLE II
MEETINGS OF STOCKHOLDERS

SECTION 1. REGULAR ANNUAL MEETINGS. The annual meeting of the
stockholders shall be held on the second Thursday of June of each year, at the main office
of the Corporation or such other place in Metro Manila as may be designated in the
notice. If the date of the annual meeting falls on a legal holiday, the annual meeting shall

be held on the next succeeding business day which is not a legal holiday, at such hour as

may be specified in the notice of said meeting. If the election of directors shall not be
held eon the day designated for the annual meeting or at any adjournment of such meeting,
iwe Board of Directors shall cause the election to be held at a special meeting as soon
thereafter as the same may conveniently be held. At such special meeting, the
stockholders may elect the directors and transact other business as stated in the notice of
the meeting with the same force and effect as at an annual meeting duly called and held

The Board of Directors may, by ma;onty vote and for good cause, reset the annual
meefing to another date.

SECTION 2. MOTICE OF REGULAR ANNUAL MEETINGS. Except as
otherwise provided by law, written or printed notice of all annual meetings of
stockholders, stating the place and time of the meeting and, if necessary, the general
nature of the business to be considered, shall be transmitted by personal delivery, mail,
telegraph, facsimile or cable to each stockholder of record entitled to vote thereat at his
address last known to the Secretary of the Corporation, at least twenty (20) days before
the date of the meeting. Except where expressly required by law, o publication of any
notice of annual 1 emw of stockholders shall be required. If any stockhclder shall, in

person or by proxy, or by telegraph, cable or facsimile, waive notice of any meeting,
whcthef betfore or afte ,hL, holding of such meeting notice thereof need not be given to
him. The reqmrement for notice to the meeting shall be deemed waived if the
stocikholder, in person or by proxy, shall be present thereat. Notice of any adjourned
meeting of the stockholders shall not be given, except when expressly required by law.

SECTION 3. SPECIAL MEETINGS. Special meetings of stockhclders may be
d by the (i) Chairman of the Board, or (ii) the President of the Corporation, at their
iiscretion; or {11} upon request in writing addressed to the Chairman of the Board. signed
5y a majonty of the members of the Board of Directors, or (iv) by two or more
stockhoidsis registered as the owners of at least thirty percent (30%) of the total shares of
stock issued and owtstanding which are entitled to vote.

SECTION 4. HOTICE OF SPECIAL MEETINGS. Whenever stockhoiders are
required or permitted o take any aciion at a meeting, a written notice of the meeting shall
be givén “which shall s ate tlie place, date and time of the meetmg, the purpose and
purpesss for thn s ' merutmg is called. The notice shall be given not less than twenty
{10? days before the date of the meeting to each stockholder entitled to vote at such
féeting:  Noties s sl 1’1 Bz sent by the Secretary by personal delivery, facsimile,
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telegraph, cable or by mailing the notice to each stockholder of record at his last known

address or by publishing the notice in a newspaper of national circulation at least twenty

. (20) days prior to the date of the meeting. If mailed, such notice shall be deemed to be

given when deposited in the Philippine mail, postage prepaid, directed to the stockholder

of record at his last known postal address. Only matters stated it the notice can be the

subject of motion or discussions at the mueting. Such notice shall be deemed waived is-
such sharehoider is present at the special meeting, in person or by prexy. Notice of
special meetings may be waived in writing by any shareholder, in person or by proxy,

before or after the meeting. Notice of any adjourned meeting of the stockhoiders shall

not be required to be given, except when expressly required by law.

" SECTION 5. PLACE OF MEETINGS. All meetings of the stockholders shall be
held at the main omc:“: ot the ”om oration at Metro Manila, Philippines or such other
places in Metre Manila as may be designated in the notice.

SECTION 6. QUORUM. A majority of the subscribed capital, present in person
or represeqtud by proxy, shall be sufficient at a stockholders’ meeting to constitute a
quorum for the election of directors and for the transaction of any business whatsoever,
except in these cases in which the Corperation Code requires the affirmative vote of a
greater propottion

in the absence ota quorum, any cofficer entitied to preside or act as Secretary of
such meeting, shall have ihc power to adieurn the meeting from time to time, until
stockholders helding the requisite number of shares shall be present or represented. At
any such adjowrned meeting at which a quorum may be present, any business may be
transacted which mi Oht rave been fransacted at the meeting as originally called.

SECTION 7. VOTE. At each meeting of the stockholders, every stockholder
shall be entitled to votein person or by proxy, for each share of stock held by him which
has voting power upon the maiter in questions. The votes for the election of directors,
and, except apon demand by any stockholder, the votes upon any question before the
meeting, except with respect to procedural questions determined by the chairman of the
meeting, shall be by viva voce or show of hands.

SECTION 8. ECTION OF DIRECTORS. The directors of the Corporatxon
shall be elected by Diurahty votc at the annual meeting of the stockholders for that year at
which a quorum is present. At each election for directors every stockhoider shall have
the right to vote, in pe‘ son or by proxy, the number of shares owned by him for as many
persons as tHere are directors to be elected, or to cumulate his votes by giving one
" rlcuua 48 iy votes as the number of such directors multiplied by the number of his

¢ 1 eaual; or by distributing such voles as the same pnnmpw among any number




SECTION 9. PROXIES. Stockholders may vote at all meetings the number of
shares registered in their respective names, either in person or by proxy duly given in
writing and duly presented to and received by the Secretary for inspection and recording
not later than five (5) working days before the time set for the meeting, except such
penod shall be reduced to one (1) working day for meetings that are adjourned due to

lack of the necessary quorum. No proxy bearing a-signature which is not legally
acknowledged by the Secretary shall be honored at the mectings. Proxies shall be vahd
and effective for five (5) vears, unless the proxy provides for a shorter period, and shall
be suspended for any meeting wherein the stockholder appears in person.

SECTION 10. FIXING DATE FOR DETERMINATION OF STOCKHOLDERS
" RECORD. For purposes of determining the stockholders entitled to notice of, or to
vote or be voted at any meeting of stockholders or any adjournments thereof, or entitled
’o receive payment of any dividends or other distribution or allotment of any rights, or for
e purpose of any other lawful action, or for making any other proper determination of
bLOCKhOIC&SI’S, the Board of Directors may provide that the stock and transfer books be .
closed for a stated period, which shall not be more than sixty (60) days nor less than
thirty (30) days before the date of such meeting. In lieu of closing the stock and transfer
books, the Board of Directors mav fix in advance a date as the record date for any such
determination of stockholders. A determination of stockholders of record entitled to
notice of or to vote or be voted at a meeting of stockholders shall apply to any
adjournment of the mecting; provided, however, that the Boa.rd of Directors may fix a
new record date for the adjowrned mesting,

SECTION 11. ORDER OF BUSINESS. The order of business at the annual
meeting and as far 2s possible at all other meetings of the stockholders shall be as
foliows:
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2. Secretary’s proof of notice of the meeting and the existence of a quorum

tsd

Reading and approval of any unapprovua minutes

N
e

Reports of Officers, annual and otherwise
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Financial Repert and Approval of Financial Siatements for the precedine
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year
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lection of Directors
Unfinished business

M rva .
New business
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9. Transaction of such other matters as may properly come dunng the
meeting

10. Adjoumment.

P SECTION 12. ADJOURNMENTS. Any meeting of the stockholders, annual or

: special, may adjourn from time to time to reconvene at the same or some other place, and
notice need not be given of any such adjourned meeting, if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the reconvened meeting,
the corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than thirty (30) days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.

ARTICLE IIX
BOARD OF DIRECTORS

SECTION 1. POWERS OF THE BOARD. Unless otherwise provided by law,
the corporate powers of the Corporation shall be exercised, all business conducted and all
property of the Corporation controiled and held by the Board of Directors to be elected
‘ by and from among the stockholders. Without prejudice to such general powers and such
other powers as may be granted by law, the Board of Directors shall have the following
i SXpress powers. '

a.) From time to time, to make and change rules and regulations not inconsistent
with these by-laws for the management of the Corporation’s business and affairs:

5.} To purchase, receive, take, or otherwise acquire in any lawful manner, for and

in the name of the Co Do oration, any and all properties, nohts interest or
‘mucges including securities and bonds of other Corporations, as the transaction
of the business of the Corporation may reasonably or necessarily require, for such
coiisidération and upon such terms and conditions as the Board may deem prope

oF eoBvenient.

.} To invest the funds of the Corporation in another Corporation or business or

1or any other purposes other than those for which the Corporation was organized,

whenever in the judgment of the Board of Directors the interests of the

Corporation woutld thereby be promoted, subject to such stockholders’ approvai
may be required by law; '

7
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d.) To incur such indebtedness as the Board may deem necessary and, for such
purpose, to make and issue evidence of -such indebtedness including, without

~limitation, notes, deeds of trust, instruments, bonds, debentures, or securities,
subiect to such stockholder approval as may be requlred by law, and/or pledge,
mortgage, or otherwise encumber all or part of the propetfties and rights of the
Corporation;

e.) To guarantee, for and in behalf of the Corporation obhganons of other
Corporations or entities in which it has lawful interest;

f.) To make provisions of the discharge of the obligations of the Corporation as
they mature, including payment for any property, or in stock, bonds, debentures,
ot other securities of the Corporation lawfully issued for the purpose;

3.) To sell, lease, exchange, assign, transfer or otherwise dispose of any property,
real or personal, belonging to the Corporation whenever in the Board’s judgment,
the Corporation’s interest would thereby be promoted

h.) To establish pension, retirement, bonus, profit-sharing or other types of
incentives or compensation plans for the employees, including officers and
directors of the Carporation and to determine the persons to participate in any
such plans and the amount of their respective participation; ‘

1.) To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the Corporation or its officers are either plaintiffs or defendants in connection
with the business of the Corporation, and likewise, to grant installments for the
‘payments or settlement of whatsoever debts are payment to the Corporation;

1) To delegate, from time to time, any of the powers of the Board which may
‘awfuliy be delegated in the course of the current business or businesses of the
Corporation to any standing or spemal committee or to any officer or agent and to
appoint any persons to be agents of the Corporation with such powers (including
the power to sub-delegate), and upon such terms, as may be deemed fit;

k.) To implement these by-laws and to act on any matter not covered by these by-
laws, provided such matter does not require the approval or consent of the
stockhelders under any existing law, rules or regulation.

TION 3. COMPOSITION AND TERM OF OFFICE. The business and
property of the Cerporation shall be managed by the Board of Directors which shail be
composed of to@khol rs who =ach have at least one (1) share registered in their name
and  who sha!l be elected annually by the stockholders owning a majority of the
subscribed capital Sioch entitied (o vote in the manner provided in these By-Laws for a
terth Of one year. Edch member of the Board of Directors shall serve until the election
aﬂd ‘acceptance of his duly gqualified successor, or until his death or until he shall resign
of §tial] have beea refoved in the manner provided by law.
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SECTION 3. ORGANIZATIONAL MEETING. The Board of Directors shall’
meet for the purpose of organization, election of officers and the transaction of other
business, as soon as practicable after each annual election of directors and on the same
day, and if practical at the same place at which regular meetings of the Board of Directors
are held. Notice of such meeting need not be given. Such meetthg may be held at any
other time and place which shall be specified in a notice given as hereinafter provided for
special meetings of the Board of Directors or in a consent and waiver of notice thereof
signed by all the directors. ‘

SECTION 4. REGULAR AND SPECIAL MEETINGS. Regular meetings of the
Board of Directors shall be held every quarter on such date and time, and at such place as
may be determined by the Board of Directors. Special meetings of the Board of Directors
may be called by the Chairman of the Board and Chief Executive Officer, the Vice-
Chairman, the President or a majority of the Board of Directors of the Corporation.

SECTION 5. NOTICE OF MEETINGS. Notice of either regular or special
meetings shall be given by the Secretary by posting the same in a postage-prepaid letter
address to each member of the Board at his given address, or by delivering the same to
him in person, or transmitted by telegraph, facsimile or cable to each director at least
three (3) working days before the day on which the meeting is to be heid. The notice of
special meeting shall state the time and place o f the meeting and the object thereof.
Notice of any meeting of the Board need Riot be given to any director, if waived by him in
writing, whether before or after such meeting is held or if he shail be present at the
meeting, and any meeting of the Board shall be legal meeting without any notice thereof
having been given to any director, if ail the directors shall be present thereat.

TION 6. QUORUM. A gquorum at any meeting of the Board of Directors
shall consist a majority of the number of directors fixed in the Articles of Incorporation.
A majontty of such quorum shall decide any question that may come before the meeting
and shall be considered a valid corporate act, except for the election of officers which
shall reguire the vote of a majority of all the members of the Board. In the absence of a
quorum, a majority of the direcfors present may adjourn any meeting from time to time
until a quorum be had. Notice of any adjourned meeting need not be given.

SECTION 7. COMNDUCT OF THE MEETINGS. Meetings of the Board of
Directors shali be presided over by the Chairman of the Board and Chief Executive
Officer, or m his absence, the Vice-Chairman, or in the absence of the latter, the
President, or if none of the foregomg is in office and present and acting, by any other
director chosen by the Board. T"lu Secretary shall act as secretary of every meeting, and
it he is unable to do so, he chairman of the meeting shall appoint a secretary of the
meeting. :

SECTION 8. RESIGNATIONS. Any director of the Corporation may resign at
a.ny tlme oy giving written notice to the President or the Secretary of the Corporation.

ation of ardy dwcctor shall take effect as of the date of its acceptance by the
‘%dard 5f Direct orQ
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SECTION 9. VACANCIES. Any vacancy in the Board other than by remeval by

.the stockholders or by expiration of the term, may be filled by the vote of at least a

majority of the remaining directors, if still constituting a quorum,; otherwise, the vacancy

‘must be filled by the stockholders called for the purpose. A director so elected to fill a

vacancy shall be eiected only for the unexpired term of his predecessor in office.

Any directorship to be filled by reason of an increase in the number of directors or
due to the removal of a director by the stockholders in the manner provided by law shall
be filled by an election at a regular or at a special meeting of the stockholders duly called
for the purpose, or in the same meeting authorizing such increase or removal of directors.

SECTION 10. COMPENSATICN. Each director shall receive a reasonable per
diem for his attendance at every meetng of the Board. Furthermore, every member of
the Board shail receive such amounts, not to exceed ten percent (10%) of the net income
before income tax of the Corporation during the preceding year, as may be determinad
by the Board of Directors, as compensation, subject to the approval by the stockholders.

DIRECTORS. The Board of Directors may form an Executive Committee composed of
five (5) members to be clected by the Board of Directors from among its members. Said
Committee may act by majority vore of its members, in the course of the normal business
or businesses of the Corporation, on such matters within the competence of the Board,
except with respect to:

SECTION 11, EXECUTIVE COMMITTEE OF THE BOARD . OF

a.) Apvproval of any action for which sharcholders approval is also required;
5.} - Filing of vacancies in the Board of Directors;
c.) Amendment or repeal of the By-laws, or the adoption of new By-laws of

the Corporation;

e.) Declaration and distribution of cash dividends to shareholders; and

£) Any matter that may be Hmited by law or by the Board of Directors by the
majerity vote of its members.
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, SECTION 12. GUIDELINES ON THE NOMINATION AND ELECTION QOF
INDEPENDENT DIRECTORS. The following criteria and guidelines shall be observed
1 the pre-screening. short listing. and nomination of Independent Directors:

A Definition _ °

An Independent Director is a person _who, apart from his fees and

~ shareholdings. is independent of management and free from anv business
or_other relationship which could, or could reasonablv be perceived to.
materially interfere with his exercise of independent judgment in carrving
out ‘his responsibilities as a director in the corporation that meets the
requirements of Section 17.2 of the Securities Rezulation Code (SRL) and
includes. among others, any person who:

o

1.1, Is not a director or officer or substantial stockholder of the
corporation or of its related companies or any of its substantial
shareholders (other than as an Independent Director of any of the
foregoing):

,,‘
b

Is not a relative of any director. officer or substantial sharehoider
of the corporation. anv of it§ related companies or anv of is
substantial shareholders. For this purpese, relatives includes
spouse. parent., child, brother. sister. and the spouse of such child,
hrather or sister:

1.3 s _not acting as a nomipee or representative of a substantiai
shareholder of the corporation, anv of its related companies or anv
af 1ts substantial shareholiders: :

1.4, Has not been emploved in anv  execuiive capacity by the
corporation. _anv_of its related companies or by any of iis.
substantial shareholders within the last five (5) vears: and

2. When used in relation to 2 company subject to the requirements above:

2.4 Related company means another company which is: {a) its holding
company, (b) its subsidiary, or {c) a subsidiary of its holding
company; and

2.2, Supstantial shareholder means any person who is directiv or
indirectlv the beneficial owner of more than ten percent (10%) of

anv class of {is eguity securlty.
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B. Qualifications of Independent Directors

1. An indenendent d rector shall have the following qualifications:

1.1.  He shall have at least one (1) share of stock &f the corperation;

"1.2.° He shall he at least a collese cgraduate or he has sufficient

management experience to substitute for such formal education;

1.3. He shall be twenty one (21) vears old up to seventy (70) vears
old, however. due consideration shall be given to gualified
independent Directors up to the age of saghty (80)

1.4.  He shall have proven to possess integrity and probity; and

1.5, He shall be assiduous.
2. Mo person enumerated under Section Il (5) of the Code of Corporate
Governance shall qualify as an Independent Director. He shall likewise
be disgualified during his tenure under the following instances or causes:
2.1.  Hebecomes an officer or emplovee of the corporation where he is
such member of the board of directors/trustees, or beccmes anv of
the persons enumerated under letter (A) hereof;,

2.2, His beneficial security ownershin exceeds 10% of the outstanding
capital stock of the company where he is such director;

2.3. Fails. without anv justifiable. cause, !0 attend at icast 50%% of the
total number of Board meetings during his mcumbency unless
such absences are due o grave illness or death of an immediate
family

2.4 Such other disqualifications that the Corporate Governance
Manuval provides.

C. Nomination and Election of Independent Directors

1. The Nomination Commitice (Committes) conducts the nomination of
Independent Director/s prior to a stockhelders' mesting,

2. T

1e Commitiee Sf‘ﬁcit“ nominations  for candidates to Dbecome
Independent Director of the Corporation.

2.1 - AUl recommendations shall be signed by the nominating

stockhelders together with the acceptance and conformity by the
wounld-be nominees.
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The Commitiee shall pre-screen the candidates to determine whether they
are gualified per definition and listed qualifications listed above. General
Guidelines listed in the Corporate Governance Manual, Articles of
Incorporation. Bv Laws of the Corporation. and perceived needs of the
Board of Directors and the Corporation such as, Hut not limited to_the
following:

|8

1. Nature of the business of the comporations which he is a Director

09’

3.2, Age ofthe ommeb for Independent D1re”tor

32 Number of directorships / active memberships and officerships in
other corporations or organizations

33 Possible conflict of interest

The Committee shall prepare a list of all candidates and evaluate the
sandidates based on the required above-listed reguired gualifications to
cnable it ip effectively review the gualifications of the nominees for
Independent Director/s. .

After the nomination, the Committee shall vrepare a Final List of

Candidates which shall contain all the information about all the nominees

for Indevendent Directors, as required under Part IV (A) and (C) of

Annex "C" of SRC Ruie 12, which list. shall be made available to the

Commission and ro all stockholders through the filing and distribution of

the Information Statement or Proxy Statement, in accordance with SRC

Rule 17.1{by or SRC Rule 20, respectively, or in such other reports the -
Comeoration is required to bubmit to the Commission.

1. The name of the person or group of nersons who recommended
the nomination of the independent director shail be identified in
such report including any relationship with the nominee.

Lh

Omnly nominees whose names appear on the Final List of Candidates shall
be eligible for election as Independent Director/s. No other nomination
shall be entertained after the Final List of Candidates shail have been
srepared. No further nomination shall be entertained nor allowed on the
door_during the actual annual stockholders/memberships' meeting. (As
amended on July 22, 2004 by stockholders representing more than 2/3 of
the Gutstanding capital stock and on May 26, 2004 by more than majority
of Board 61 Directors.)
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ARTICLE IV
OFFICER

SECTION 1. ELEC;ION, TERM OF OFFICE AND QUALIFICATIONS. At
the organizational meeting referred to in Article III, Section 3 of these By-laws, the
Board of Directors shall elect a Chairman of the Board and Chief Executive Officer, a
Vice-Chairman, a President and Chief Operating Officer, one or more Executive Vice-
Presidents, one or more Senior Vice-Presidents, one or inore Vice-Presidents, a Treasurer
and a Secretarv and may also from time to time appoint such other officers and agents as
it may deem proper. The Board of Directors may create such other additional positions
as it may consider proper. The Chairman of the Board, the Vice Chairman and the |
President shall be stockhoiders and directors. Neither the Chairman of the Board and

Chiel Executive Officer, the Vice Chairman, nor the President may concurrently act as
Secretary or Treasurer of the Corporation. The Secretary shall be a resident and a citizen
of the Philippines. BEvery officer shall hold office only during the pleasure of the Board
of Directors, and all vacancies occurring among such officers by death, removal,
resignation or disabiiity shali be fiiled by the Board of Directors. Any such resignation

" shall take effect upon ¢ acceptance ¢hereof by the Board of Directors. In case of temporary

absence of anmy officer of the Corporation, or for any other reason that the Board of
Directors may deem sufficient, the Board of Directors may delegate the powers and
duties of such officer to another qualified person.

The Board of Directors may appoint such subordinate officers, agents and
empkcvees as it may deem advisable or convenient.

The Board of Directors, and the Chairman of the Board and Chief Executive

{fficer, from iime to time shall prescribe the duties of the officers, agents and employes:

of the Corporation,.and ail officers and emplovees of the Corporation shall be subject to
iminediate removal by the Board of Directors with or without cause.

SECTION 2. CHAIRMAN OF THE BOARD AND CHIEF EXECUT
OFFICER. The Chaimman of the Board shall be the Chief Executive Officer of the
Corporation. He shall exercise the f‘oi’owmg functions:

e
IvE

[
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To preside over all the meetings of the Board of Directors and the
stockholders;

R

To sign certificates of stock along with the Secretary, and make reports 1o
the stockholders toysther with the President;

<t

(]
N

To initiate and develop corporate objectives and policies and formuiate
long range projects, plans and programs for the approval of the Board of
Directors, inciuding those for executive trammg, development and
Lomge“‘satlon

.,
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~d) To represent the Corporatlon at all functxons and proceedmgs wﬁh full
: powers 1o vote any and alt shares awred by the Corporation and to appoint
and/or sign proxics on behalf of the Corporation st the annual, seneral ot
any special stockholders’ meeting or meetings and adjournments thereof
of any corporation in which the Corporation owns stocks, except as
otherwise directed by the Board of Directors; (As amended on July
1997)

e To execute on behalf of the Corporation all contracts, agreements and
other instruments affecting the interests of the Corporation which require
the approval of the Board of Directors, except as otherwise directed by the
Board of Directors; ' ‘

£ To prescribe additional functions or duties to any of the officers of the
Corporation; -

2.) To excxc*se such powers as may be incidental to his office and perform
such duties as the Board of Directors may assign to him.

The Chairman of the Board may assign the exercise or performance of any of the
foregoing powers, duties and functions to any other officer(s) of the Cerporation, subject

‘always to his supervision and controi. -

SECTION 3. VICE-CHAIRMAN OF THE BOARD. The Vice-Chairman of the
Board shail preside at all meetings of the stockholders and the Board of Directors in the
absence of the Chairman. e shall perform such other functions as may from time to

-time be delegated to him by the Board of Directors.

SECTION 4. PRESIDENT. The President shall be the Chief Operating Officer
and shall have administration and direction of the day-to-day business affairs of the
Corporation. He shall exercise the following functions:

a.) To preside at the meetings of the Board of Directors and of th
stockholders in the absence of the Chairman or the Vice-Chairman;

b To have general supervision and management of the business affairs and
property of the Corporation;

<«

e

To ensure that the administrative and operational policies of the

Corporation are carried out under his supervision and control;

Subjsct tu guidelines prescribed by law, to appoint, remove, suspend or
1

discipline emplovees of the Corporation, prescribe their duties, and
uetex ¢ their salanies;

;;
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e.) " To oversee the preparation of the budgets and the statements of accounts
- of the Corporation; .

£ To preparr‘ such statements aﬂd reports of the Corporation as may be
reguired of him by law; °

3.) To représem the Corporation at all functions and proceedings, when
autherized by the Chairman cf the Board or the majority of the Board of
Directors;

o vote any or all shares owned by the Corporation and to appoint and/cr
sign proxies on behalf of the Corporation at the annual, general or any
special stockholders” meeting or meetings and adjournments thereof of
any corporation in which the Corporation owns stocks, unless exercised by
the Chairman or otherwise directed by the Board of Directors; (As
amended on July 2, 1997} '

o
o
N

P
R

To malke reports to the Board ¢ i‘;zrectors and together with the Chairman,
to the stockholders; and :

i o
g

Te nerform such other duties as are incident to his office or are entrusted
10 hiim by the Board of Dxrectnrs or the Chairman of the Board.

The Chairman of the Board and the President may assign the exercise or
performance of any of the foregoing powers, duties and functions to any other officer(s)
ot the Corporation, subject always to th 61[‘ upervision and control.

SECTION 3. EXECUTI\/E VICE«PRESH)ENT(S). The Executive Vice-
President(s) shall have such powers and shall perform such duties as may from time to
time, ve assigned to him or them oy the Board of Directors or the Chairman of the Board.

SECTION 6. SENIOR vI(”E PRESIDENT(S). The Senior Vice-President(s)
shall have such powers and shall perform such duties as may from time to time, be
assigned to him or them by the Board of Directors or the Chairman of the Board.

'3 Cii"N 7. VICE PRESIDENT(S). The Vice-President(s) shall have such
; all perform such duties as may from time to time, be assigned to him or
the xhﬂ Baard of Directors or the Chairman of the Board.
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SECTION 8. TREASURER. The Treasurer shall deposit all moneys, and other
valuable effects of the Corporation in such trust companies, banks or depesitaries as the
Board of Directors shall from fime to time designate. He shall have authority to receive
and give receipts for all funds, or sums of money given to the Corporatxon from any
source whatsoever and to endorse checks, drafts and warrants n its name and on iis
behalf, and to give full discharge, for the same. Proper accounts shall be kept in his
office of all receipts and disbursements made by him for the Corporation, with the
vouchers in suppeort thereof, which-shall be submitted to any auditor-or auditors appointed
by the steckholders for inspection as and when required. The Treasurer shall at all times
oe subject to the control of the Board of Directors, and shall perform such other duties as
may properly be delegated to him. He shall, if the Board of Directors so require, give a
bond in such an amount, as the Board may require for the faithful performance of his
duties.

SECTION 9. SECRETARY. The Secretary shall record ail the votes and
proceedings of the stockhelders and of the directors in a book kept for that purpose. He
shall have charge ¢of the corporate seal of the Corporation. He shall keep at the principal
office of the Corporation the stock and iransfer book and therein keep a record of all the
stock, the names of stockholders alphabetically arranged with the addresses to which
notices may be sent, the installments paid and unpaid on all stock for which subscription
nas peen made and the date of payment of any installment; a statement of every
allenation, saie or transfer ot stock made, the date thereof and by and to whom made. He
shall perform such other duties as may be properly delegated to him.

SECTION 10. COMPENSATION. The Board of Directors shall determine the
remuneration o be reczived by the officers designated in these by-laws.  All other
officers of the Corporation shall receive such rerouneration as the Board of Directors may
determine, upcn recomumnendation of the President. The fact that anv officer is a director
shall not preclude him form receiving a salary or bornus as officer or from voting upon the
resolution fixing the same.

ARTICLE ¥

OFFICE

Branch offices may likewise be established in such other places in the Philippines or in
foreign countries, as the Board of Directors may determine from time to fime.

The main office of the Corpoeration shall be located at Metro Manila, Philippines

CERTIFIE MAr:mrvgn@w‘%*ﬁ% |
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AR’EICLE Vx

| DEVRDENDS AND FIN A.Nus

SECTION 1. FISCAL YEAR. The fiscal year of the Corforation shall begin on
the first day of January and shall end on the last day of December of each vear.

SECTICN 2. EXTERNAL AUDITOR. An independent Auditor shall be
designated by the Board of Directors prior to the close of the business in each fiscal year.
The auditor shall audit and examine the books of account of the Corporation, and shall
certify to the Board of Directors and shareholders the annual balance,of said books which
shall be prepared at the close of the said year under the direction of the Lrvagurer Ne
director or officer of the Corporation, and no firm or corporation of which such officer or
director is a member, shall be eligible to discharge the duties of Audxtor. The
compensaticn of the Auditor shall be fixed by the Board of Dxref:tors

SECTION 3. DIVIDENDS. Dividends payable out of the surplus profits of the
Company shall be declared at such time and in such manner and in such amcunts as the
Beard of Directors shall determine. Provided that, stock dividends shali be subject to the
approval of the stockholders in a meeting called for the purpose.

ARTICLE Vil
AMENDMENT OF BY-LAWS

.. Thes
oy stockho
directors b

:wthomed i
nutstanding

2 :By—'LEi\vvs, or anty of them, may be aitered, amended, extended or repealed
die ating a majority of the outstanding capital steck, and cf the
';}/ vote at any of their reetings. The Board of Directors, when
oy the stockheolders owning at least two-thirds (2/3) of the
shall have authority to amend or repeal these by-laws or to
:wh by-laws may be altered, amended, extended or repealed by
jers vepre ex*mg the majority of the outstanding capital stock, at any

meetin

4o

ARTICLE VIiii

SEAL ' H
The Corporate seal shall consist of a circular design in which is inscribed the
name of the Corporaticn, JG SUMMIT P’OLDTN 58S, INC.

CERTIFIED MACRINE T5rT™
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ARTICLE IX

" ADOPTION CLAUSE

The foregoing by-laws were adopted by all the stockholders of the Corporation on

at the principal office of the corporation.

present at said meeting and voting thereat in favor of the adoption of said by-laws have
hereunto subscribed our names this

D} HENRY L. GO

IN WITNESS WHEREOF, we the undersigned stockholders of the corporation

day of , 19 .

) JOHN GOKONGWEL IR, (SGD.) JAMES L. GO

(SGD.y JOHNSON ROBERT L. GO

(SGD.) LANCE Y. GOKONGWEIL
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JG SUWMET HOLDINGS, ENC
Metro Manila U OEL 22

DIRECTORS’ CERTIFICATE

We, the undersigned, being the Chairman of the Board, the Corporate Secretary and
the majority .of the members of the Board of Directers of 3G SUMMIT HOLDINGS, INC.
(the “Corporation’), hereby certify that:

) he Amended By-Laws of the Corporation was further amended by a unanimous vote
of the Board of Directors in a meeting held cn May 26, 2004 and by the vote of stockholders
representing more than two-thirds (2/3) of the outstanding capital stock of the Corporation at
the annual meeting of stockholders held on July 22, 2004, whereby the following resolutions
were approved: ) : :

“RESOLVED, that the Board of Directors of JG Summit Holdings, Inc.
(the “Corporation’) approve, as it hereby approves the amendment of Articie Il
of the Amended By-Laws of the Corporation by the insertion of a new Section
12 to provide for the required guidelines on the nomination and election of
independent directors pursuant to SEC Memorandum Circular No. 16 Series of
2002, to read as follows:

“ARTICLE I
BOARD OF DIRECTORS

ARX.LLXXK

SECTION 12. GUIDELINES ON_THE NOMINATION AND
ELECTION CF INDEPENDENT DIRECTORS. The following criteria and
guidelines shall be observed in \h pre-screening, short listing, and nomination
of independent Directors: ‘

A Definition

1. An Independent Director is a person who, apart from his fees and
. sharcholdings, is independent of management and free from any business or
other relationship which could, or could reasonably be perceived to, materiaily
interfere with his exercise of independent judgment in carrying out his
responsibilities as a director in the corporation that meets the requirements of
Section 17.2 of the Securmes Regulation Code (SRC) and includes, among
othefs; any person who: '

1.1. I8 not a divector or officer or substantial stockholder of the
cotporation or of its related companies or any of its substantial

T i
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shareholders (other than as an Independent Director of any of the
foregoing);

1.2, Is not a relative of any director, officer or substantial shareholder of
the corporation, any of its related companies 6r any of its
substantial shareholders. For this purpose, relatives includes spouse,
parent, child, brother, sister, and the spouse of such child, brother or
sister;

Is not acting as a nominee or representative of a substantial
shareholider of the corporation, any of its related compames or any
of its substantial shareholders;

ey
L

14, Has not been employed in any executive capacity by the
corporation, any of its related companies or by any of its substantial
shareholders within the last five (5) years; and

1o

When used in relation fo a company subject to the requirements above:

Related company means another company which is: (a) its holding

company, (b) its subsidiary, or (c) a subsidiary of its holding
company; and

o
i~

Substantial shareholder means any person who is directly or
indirectly the beneficial owner of more than ten percent (10%) of
any class of its equity security.

B. Qualifications of Indenendent Directors

An mdependent divector shall have the following qualifications:

Fona

He shall have at least one (1) share of stock of the corporation;

b
)

He shall be at least a college graduate or he has sufficient
management experience to substitute for such formal education;

1.3, He shall be tv&enty’ one (21) years old up to seventy (70) years old,
however, due consideration shall be given to qualified Independent
Directors up to the age of eighty (80);

—t
EeN
ot

Je shall have proven to possess integrity and probity; and

1.5. Heshall be assiducus.

i

2 No person errumérated under Section II (8) of the Code of Corporate
Governance shail qualify as an Independent Director. He shall likewise be
disghalified ddr ng his tenure under the following instances or causes:
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He becomes an officer or employee of the corporation where he is
such member of the board of directors/trustees, or becomes any of _
the persons enumerated under letter (A) hereof; S

2.2.  His beneficial security ownership exceeds 10% of the outstanding
capital stock of the company where he is such director; ' ;

2.3,  Fails, without any justifiable cause, to attend at least 50% of the 6
total number of Board meetings during his incumbency unless such
absences are due to grave illness or death of an immediate family.

2.4, Such other disqualifications that the Corporate Governance Manual
prowdes.
C. Momination and Elec lon of Independent Directors

The Nomination Commitiee (Committee) conducts the nomination of
ndependent Director/s prior to a siockholders' meeting.

--4,...4

=

i

2. The Commitize solicits nominations for candidates to become
independent Director of the Corporation. '

2.1, All recomunendations shall be signed by the nominating
stockholders together with the acceptance and conformity by the
would-be nominecs.

3 The Committee shall pre-screen the candidates fo determine whether

they are qualified per definition and listed qualifications listed above, General
Guidelines listed in the Corporate Governance Manual, Articies of
mcorpon.ton By Laws cf the Corporation, and perceived needs of the Board
of Directors and the Corporation such as, but not limited-to the foilowing:

3.1 Mature of the business of the corporations which he is a Director of

32.  Age of ths honurnee for Independent Director

3.3, Mumber &f directorships / active memberships and officerships in
uther egrperations or orzanizations

34 of interest

4, The Commmitise shall prep are a fist of all candidates and evaluate th
candidates baséd on the req ired absve-listed required qualifications to enab]

it to effectively review the qualifi¢ations of the nominees for Independent -
Director/s:

CERVIFIED MACHINE EBE’Y;
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3. After the nomination, the Committee shall prepare a Final List of
Candidates which shall contain all the information about all the nominess for
Independent Directors, as required under Part IV (A) and (C) of Annex "C" of
SRC Rule 12, which list, shall be made available to the Commission and to all
stockholders through the filing and distribution of the Information Statement or
Proxy Statement, in accordance with SRC Rule 20, or in such other reports the
Cbrporanon is reqmred to submit to the Commission.
5.1.  The name of the person or group of persons who recommended the
_nornination of the independent director shall be 1dent1ﬁed in such
report including any relationship with the nominee.

&. Only nominees whose names appear on the Final List of Candidates
1 1 be eligible for election as Independent Director/s. No other nomination

1 be entertained after the Final List of Candidates shall have been prepared.
No farther nomination shall be entertained nor allowed on the floor during the
actual annual stockholders' meeting.(As- amended on July 22, 2004 by
stockholders representing more than 2/3 of the outstanding capital stock and on
May 26, 2004 by more than m.gorltv of Beard of Directors.}”

al
al

2) The attached is a full, complete, true and correct copy of the Amended By-Laws of the
Corporation, as further m“,ndm

N
iN WITMESS WHEREQF, we have her unio set our Hands this 8th of Gcetober ”0(‘4
at Metro A m1 fa, Philippines. \

) ‘ ! ﬁ ' ,jt_“ A /Il /( /
Dhector

i m}to r,

{7 \
LANER Y. GQE\@“‘JGVVEi
Difector  ~ /
("/‘/ s
/’f ,/7\' -
r/ (\‘\‘C~Z‘ } ﬂ"\ "\\ - '1"6’,“:;1 A “'j’,”"(,"!g "
) d p Pt
[ PATRICR fENpL C. G867 LILY NGOCHUA
‘\-\_ Diredtor /,/ : Director
S
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SABR IGNACIO GOTAO
i irector ;
VI =l loid
/ 5@5@3‘ PARDO RICARDO J. ROMU o |
T \’11"’"10-\ ’ ”“kv‘ocwrwwm,&,«,wm«
e R@SALWDA RIVERA,

' Corporate Secretary

SUBSCRIBED AND &8¢ 7‘«’Oh N to before me th day of o , 2004,
the following persons with theirr esg,, oe hve (“ommumt Lax Certificates, to wit:
NAME R C{)'MM. TAX CERT. NO. DATE/ PLACE ISSUED

JOHIN GOKONGWEL, JR.,
JAMES L. GO

LANCE Y. GOKONGWEI
JOHNSON ROBERT L. GO
LILY NGOCHUA
IGNACIO GOTAO e
PATRICK HENRY C. GO 777

.27.04/ Pasig City
27.04/ Pasig City
.27.04/ Pasig City
.27.04/ Pasig City
15.04/ Cebu City
.27.04/ Pasig City
.12.04/ Pasig City

I N0 I NS

ASESRNE N

T I N NS R e R

CABRIEL C. SINGSON 22312878 27.04/ Pasig City ’
RICARDO J. ROMULO 15234976 .13.04/ Makati City
JOSE T. PARDO (09598304 -zi 27. 041Mu*1t'miupa City
CORNELIO T. PERALTA 15228786 i 2.09.04/ Makati City
ROSALINDA F. RIVERA 1376558(}\\ 1.13.04/ Quezon City
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